(a) Shall operate the Station and conduct the business thereof in the ordinary and
usual course, subject to the restrictions contained in this Agreement, and substantially in
accordance with past practices and the terms of the FCC permits and licenses and all applicable
laws, rules and regulations, including those of the FCC;

(b)  Shall not take any action which would in any material manner interfere with the
carrying out of the transactions contemplated by this Agreement;

(¢)  Without Buyer’s prior written consent, shall not make any arrangement for any
new, additional or increased benefits plan or any similar plan relating to Seller's Employees or
make any changes in management or personnel policies, including vacation policies;

(d) Without Buyer’s prior written consent, shall not enter into any contract or
commitment relating to the business of the Station or the Assets, except contracts or
commitments entered into in the ordinary course of the business of the Station.

(e)  Without Buyer’s prior written consent, shall not enter into any agreements for the
sale of time to advertisers or advertising agencies except upon rates consistent/with those
charged in the past by Seller in the ordinary course of business for similar agreements and shall
not accept any prepayments for advertising services to be rendered after the Closing;

$3) Without Buyer’'s prior written consent, shall not sell, transfer, convey, lease,
mortgage, hypothecate or otherwise dispose of or encumber any material Assets except in the
ordinary course of business of the Station;

(g)  Shall use its reasonable best efforts in the ordinary course of business and to the
extent consistent with its existing policies and practices, to maintain and preserve intact the
organization and business of the Station and to preserve for Buyer the relationship and goodwill
of its suppliers, advertisers, advertising agencies, Employees, listeners, and others having
business relationships with the Station; and

(h)  Upon three (3) business days’ prior written notice, Seller shall give to Buyer and
its counsel, accountants, engineers and other representatives reasonable access to all of Seller’s

properties, books, contracts, documents and records pertaining to the Station and the Assets,
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and shall furnish Buyer with all such information concerning the affairs of Seller pertaining to

the Station and the Assets as Buyer may reasonably request.

8.2 Covenant of Further Assurances. After the Closing, and without further

consideration, each of Buyer and Seller shall execute, acknowledge and deliver such further
instruments of conveyance, transfer, assumption of liabilities and record and take such other actions
as the other may reasonably request in order to complete the transactions contemplated by this

Agreement.

8.3  Access to Records Following Closing. Buyer agrees that for a period of two (2)

years following the Closing Date it will, and will cause its counsel and independent public accountants
to afford to representatives of Seller, including Seller’s counsel and accountants, upon three (3)
business days’ prior written notice, reasonable access to all books, records, files, documents and all
other information and data relating to the assets, properties, business and operations of the Seller

relating to the operation of the Station prior to the Closing as Seller may from time to time reasonably

request.

-~

8.4 Assumption of Seller’s Obligations Under Certain Agreements. On and after the
Closing Date, Buyer will assume and perform the obligations of the Seller specified in Section 1.4
hereof and under those contracts and agreements and other commitments of the Seller itemized,
described or referenced in Exhibit 1.1C attached hereto.

8.5 Survey. Assoon asreasonably practical after the date of this Agreement, Buyer at
its sole cost may obtain a survey (the “Survey”) of the real property owned and/or leased by Seller in
connection with the operation of the Station prepared by a licensed and registered surveyor acceptable
to Buyer.

8.6 Title Commitment. As soon as reasonably practical after the date of this
Agreement, Buyer at its sole cost may obtain an Owner’s Title Policy Commitment dated after the
date hereof relating to the real property owned and/or leased by Seller in connection with Seller’s
operation of the Station, the Title Commitment to specify all easements, liens, encumbrances,

restrictions, conditions or covenants with respect to the real property owned and/or leased by Seller,
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and shall also obtain true, complete and legible copies of all documents referred to as exceptions to
title in the Title Commitment to the extent available.

8.7 Buyer's Title Objections. In the event any exceptions or other matters appear in
the Title Commitment other than the Standard Printed Exceptions set forth in the Standard Texas
Form of Commitment for Title Insurance, or in the event that the Survey shows any other matter that
is unacceptable to Buyer in its reasonable judgment, Buyer shall, within ten (10) days after the last to
be received of the Survey, the Title Commitment and true, complete and legible copies of all
documents referred to in the Title Commitment as exceptions to title, notify Seller in writing of such
fact and the reasons therefor (“Buyer’s Title Objections”). Upon the expiration of said ten (10) day
period, Buyer shall be deemed to have accepted all exceptions to title and all other matters shown on
the Title Commitment and the Survey (except for the Buyer’s Title Objections if same are timely
raised) and such exceptions and matters shall be included in the term “Permitted Encumbrances” as
used herein. If Seller is timely notified of Buyer’s Title Objections, Seller shall use its reasonable
efforts to cure and satisfy same; provided, however, nothing herein shall be construed/to obligate
Seller to bring any action or proceeding or to incur any expense in excess of $1,000 to eliminate or cure
Buyer’s Title Objections. In the event Seller is unable to eliminate or cure Buyer’s Title Objections to
the satisfaction of Buyer within thirty (30) days following Seller’s receipt thereof, Buyer may (as its
sole and exclusive remedy) terminate this Agreement by notice in writing to Seller within ten (10)
days following the expiration of such thirty (30) day period, and if such notice is not received by Seller
within such ten (10) day period Buyer shall be deemed to have waived the Buyer’s Title Objections and
Buyer shall then accept such title as Seller can deliver without any reduction in the Purchase Price, in
which event such uncured Buyer’s Title Objections shall be included in the term “Permitted
Encumbrances” as used herein. In the event of termination pursuant to this paragraph, the parties
hereto shall have no further rights or obligations hereunder (except with respect to the last sentence of

Section 6.1) ,and the $25,000 in deposits (and all interest and other income earned thereon) shall be

returned to Buyer.
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ARTICLEIX
INDEMNIFICATION

9.1 Indemnification.

(a) By Seller. For a period of one year following the Closing Date, Seller shall
indemnify, defend and save Buyer, its affiliates, successors, directors, officers and assigns,
harmless against and from all liabilities, claims, losses, damages, costs and expenses (including
reasonable attorneys’ fees) resulting from (i) the conduct of business and operation by Seller of
the Station prior to the Closing Date, and (ii) any misrepresentation or breach of any
agreement, covenant or warranty by Seller contained in this Agreement. Furthermore, in no
event shall Seller be liable to Buyer hereunder for any amount in excess of the Purchase Price.

(b) By Buyer. For a period of one year following the Closing Date, Buyer shall
indemnify, defend and save Seller, its affiliates, successors, directors, officers and assigns
harmless against and from all liabilities, claims, losses, damages, costs, and expenses
(including reasonable attorneys’ fees) resulting from (i) the operation by Buyer of thg Station on
and after the Closing Date, and (ii) any misrepresentation or breach of any agreement,
covenant or warranty by Buyer contained in this Agreement.

9.2 Claims Pursuant to Indemnities.

(a) If any claim (“Asserted Claim”) covered by the foregoing indemnities is asserted
against any indemnified party (“Indemnitee”), the Indemnitee shall promptly give the other
party (“Indemnitor”) notice thereof and give Indemnitor an opportunity to control negotiations
toward resolution of such claim without the necessity of litigation and, if litigation ensues, to
defend the same with counsel reasonably acceptable to Indemnitee, at Indemnitor’s expense,
and Indemnitee shall cooperate fully in connection with such defense. Indemnitee shall be
entitled to participate in, but not to control, the defense of an Asserted Claim resulting in
litigation, at its own cost and expense, if such claim exceeds $10,000. If Indemnitor fails to
assume control of the negotiations prior to litigation or to assume the defense of such action in

litigation within 30 days of the time Indemnitor receives notice from the Indemnitee of the
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Asserted Claim, Indemnitee shall be entitled, but not obligated, to assume control of such
negotiations or defense of such action, and Indemnitor shall be liable to Indemnitee for its
expenses reasonably incurred in connection therewith, including reasonable attorneys’ fees and
disbursements;

(b)  In the event that any Indemnitee shall have reasonably concluded that an action,
suit or proceeding involves to a significant extent matters beyond the scope of the indemnity
agreement contained in Section 9.1, the Indemnitor shall not have the right to direct the
defense of such action, suit or proceeding on behalf of such Indemnitee and only that portion of

~— fees and expenses reasonably related to matters covered by the indemnity agreement contained
in Section 9.1 shall be borne by the Indemnitor;

(e In the event that any Indemnitee shall have reasonably concluded that there may
be defenses available to such Indemnitee which are different from or additional to those
available to the Indemnitor, the Indemnitee shall be entitled to assume control of such defenses
and the reasonable expenses incurred by Indemnitee in connection therewith shall ge borne by
the Indemnitor;

(d) The Indemnitee shall be kept fully informed of all actions, suits or proceedings at

—_ all stages thereof. The parties hereto agree to render to each other such assistance as they may
reasonably require of each other in order to ensure the proper and adequate defense of any such
action, suit or proceeding; and

(e)  The Indemnitor shall not make any settlement of any claims without the written
consent of the Indemnitee.

9.3 Remedies Cumulative. The remedies provided for in this Article IX shall be

cumulative and shall not preclude assertion by the Indemnitee of any other rights or the seeking of

any remedies against the Indemnitor.
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ARTICLEX
MISCELLANEQUS PROVISIONS

10.1 Notices. All notices and other communications required or permitted to be given
hereunder shall be in writing and shall be deemed to have been duly given when personally delivered

or on the date postmarked when mailed by certified or registered mail, first class, postage prepaid,

addressed:
If to Seller to:

Landrum Enterprises, Inc.
1905 West Loop
El Campo, Texas 77437
Attn: J. H. Landrum

With a copy to:
Andrews & Kurth
4200 Texas Commerce Tower
Houston, Texas 77002
Attn: Sarah W. Ray

If to Buyer to:
Chameleon Radio Corporation
10865 Rockley Road
Houston, Texas 77099
Attn: Don Werlinger

or to such other address as may hereafter be specified by written notice given by either party to the

other.

10.2 Applicable Law. This Agreement has been executed and deli§ered in the
State of Texas, and it shall be governed by and construed and enforced in accordance with
the laws of said State (other than the choice of law principles thereof).

10.3 Assignment. Buyer shall have the right, upon written notice to Seller, to asaign
its interest under this Agreement to an “affiliate” of Buyer (as that term is defined in the regulations
promulgated under the Securities Exchange Act of 1934). No other assignments of any interest by

either party in this Agreement are permitted without the prior written consent of the other party.
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10.4 Partiesin Interest. This Agreement shall be binding upon and inure to the benefit
of the parties hereto, their respective successors and permitted assigns.

10.5 Costs and Expenses. Except as otherwise provided herein, each party shall bear
its own expenses and costs in connection with the negotiation, performance or compliance with the
terms of this Agreement; provided, however, that if any party is required to institute litigation to
enforce the provisions of this Agreement or any agreement executed in connection herewith, the
prevailing party shall be entitled to recover its reasonable attorneys’ fees from the non-prevailing
party.

10.6 Captions. Captions are for convenience only and shall not control or affect the
meaning or construction of any of the provisions of this Agreement.

10.7 Counterparts. This Agreement may be executed in one or more counterparts, all of
which shall together constitute one and the same instrument and shall become effective when one or
more counterparts hereof have been signed by the Buyer and delivered to the Seller and one or more of

e

the counterparts hereof have been signed by the Seller and delivered to the Buyer.

10.8 Modification and Waiver. No modification or waiver of any of the provisions of
this Agreement shall be valid or effective unless in writing and executed by the party against whom
any such modification or waiver is sought to be enforced. The waiver by any party of any breach or
default committed or suffered by the other party hereto shall not be deemed a waiver of any
subsequent breach.

10.9 Survival of Representations and Warranties. All representations and warranties
made herein or pursuant hereto or in connection with the transactions contemplated hereby shall
survive the Closing for a period of one year following the Closing Date.

10.10 Broker’s Fees. Seller shall be solely responsible for the payment of any fees owing
to Broker as a result of the consummation of the transactions contemplated in this Agreement.

10.11 Entire Agreement. This Agreement, including the Exhibits delivered pursuant
hereto, constitutes the entire Agreement of the parties hereto and supersedes all previous agreements

and understandings, whether oral or written. This Agreement may be changed, terminated or
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discharged only by an instrument in writing signed by the party against whom enforcement of a
change, termination or discharge is sought.
IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first

above written.

LANDRUM ENTERPRISES, INC.

. H. Landrum, President

CHAMELEON RADIO CORPORATION

v _ 30 il
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: FEDERAL COMMUMCATIONS COMMISSION
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mporoved by WASHNGTON, DC. 203%4 kLLL_ (D |

3060003 1.

7 Expres 06/30/95 FCC 314 ron | FCC/MELLON FEB 16 1998
FCC
. - APPLICATION FOR CONSENT TO g:fv
ASS IGNMENT OF BROADCAST STATION
CONSTRUCTION PERMIT OR LICENSE
(Please read instructions before completing this form.) FOR MASS MEDIA BUREAU USE ONLY

Section | ~ OENERAL INFORMATION J’.LLL'&M’ 6/)6/0;2 /& [ %

1. APPLICANT NAME
Landrum Enterprises, Inc,

MALING ADDRESS (Line 1) Maximum 35 characters)
P.0. Box 22738

MALING ADDRESS (Line 2) (if required) {(Maximum 35 characters)

ciy STATE DR COUNTRY (if foreign address) Zip CODE
Houston X , 77227-2738

TELEPHONE NUMBER linclude area code) CALL LETTERS OTHER FCC IDENTFER (F APPLICABLE)
409/543-6858 KIOX

FOR MALING THIS APPLICATION, SEE INSTRUCTIONS FOR SECTION 1

2. A 15 a fea submitted with this application? m Yes [:I No

B. if No, select the appropriate box 10 indicate reason for fas exemption (see 47 CFR. Sectlon 1.1112) or reason a3 fee s
not applicable and go to Question 3,

D Govarnmeantal Entity E] Noncormmercial educational licensas D Other (Pleasa oxpiain):

C. If item 2.A. is Yas, provide the following information:

Enter in Column (A) the corract Fea Typa Code {or the Service you ore appling for, Fea Type Codes may be found in ihe
"Mass Medlz Services Fee Filing Guide.” Column (B) lists the Fee Multiple applicable Tor this application, Enter in Colunn (C)
the result obtained from multiplying the vaue of the Fee Type Gode W Cohann (4) by the number listed In Column (B).

{A) (B) (C)
FEE MULTIPLE FEE DUE FOR FEE TYPE
(n | FEE TYPE copE (if roquired) CODE IN COLUMN (A
M 1P IR / $  650.00.
/
To be used only when you ae reguesting concurran/r actions which result in 3 roquirerngnt 10 list more than one Fee Typs Code.
{A) {B) {c)
@ $
ADD ALL AMOUNTS SHOWN BN COLUMN C, LINES (1) TOTAL AMOUNT REMITTED
THROUGH (2), AND ENTER THE TOTAL HERE. WITH THIS APPLICATION
THIS AMOUNT SHOWLD EQUAL YOUR ENCLOSED
REMITTANCE, $ 650.00

b

© o
N
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., FANE B 2KV L5 B S R 115 U ) LEPPEl X Ul ur e b SRR s - o e ————
~3ECTION | (Page 2]
PART | = Assignor
1. Name of Assignor Stroet Address
' P.O. Box 22738
City State ZIP Cade
' : . Houston TX 77227
ne. =<
Landrum Enterprlses, Inc Telephona Number (include area c¢nde)
409/543-6858

2. Authorization which Is proposed to be transierred

(a Call lottors KIOX Location  Bay City, Texas

(b) Has the station comwnenced its initial program tests within the past tweke monins? D Yas m No
If Yos, was the initial construction permit granted after comparatve hearing? m Yes D No

\ Exhibi No.

if ves, attach as an Exhibit the showing requred by 47 CFR, Section 73.3587. N/A
(¢) Has the license for the station beoen acquwad through the Commission's Minority Qwnership Policy? E] Yes [x__-l Na
If Yes, has the stalion bgen operated on-ar for Wss than the past twahe months? [:] Yes E:I No

Exhibi NA

~ If Yes, attach as an Exhibit the showmg requred by 47 CFA, Section 73.3597, N/

3. Call Istters of any SCA, FM or TV booster s1anon, or associatad auxiliary service stations (e.g, ramote pickup, STL, intar-ciy
relay) which are 1o be assigned:

N/A
4, Atrach as an Exhibit a copy of the contract or agroament 10 assign tha property and facilities of the Exhibit No.
station. Il there is only an oral agreamant, reduce 1ha lerms to writing and attach, 1
S. I this application is for assigement of a construction permit for an unbuilt station, submit as an Exhibit Exndit No,
the detaifed showings and declarations of the applcams required by 47 CF.R. Section 73.3597 regarding N/A

the assignor's legitimats and prudant out-of ~pocket expenditures and the retention, il any, of any
imerest in the station,

6. State in an Exhibit whethar the assignor, or arw party 10 the assignor: Exhibk No.

N’ (D) has any intarest in or connection with an AM, FM or telavision broadcast station; or 3 broadcast
application pending hefore the FCC; or

(b) has had any intarast in or connaction wiin any application denisd and/or dismissed with prejudice;
or any FCC licanse which has been revokad,

The Exhibit should nclude the fallowing information:

(1) name aof party with such interest;

{2) nawure of intarest or connaction, gung dates;

(3) canl tatters or file number of application; or docket mumber; and
(4) locatian

- Since the filing of the assignor’s last renewal appication for the B3uthorzaton beng assigned or other
application, has an adverse finding baeen made or an adverse final acton been taken by ay court or D Yes L—X.] Mo
administrative body with rgspect ta the apphcant or partias to this applcation n a civil or criming!
proceeding, brought under the provisions of any law rptated (o the following: any felony; mass media
refatead antitrust or unlair  competition; fraudulent s1aTements 10 anothar governmeantal  unit;  or
discrimination? ' '

. Exnibt No.
i Yes, attach a5 an Exhbit a ful’ descretion of the persons and maner wwolad, ncluding an N/A
identification of the court or administrative body ang the procesding {by dates and file numbers) and the
disposition of tha litigation.

FCC 314 (Pagu 2
August 1992



S‘EOT!AN | - GENERAL INFORMATION

Part 1| =~ Assignes

v

1, Nane of Assgnee

CHAMELEON RADIO CORPORATION

Street Adoress
10865 Rockley Road

Chy
Houston

State
TX

2P Cooe
77099

Telephone No, (incivse area cods)
(713) 564 - 1070

2. Doss the coniract submitied in response to Question 4, Part | of Section | smpody the full and
compiets agresment between the 3SSGNOr T 333ignes’

If No, sxplmn n an Exhibit.

SECTION {1

1. As3ignee 13:

- ASSIGNEE’S LEGAL QUALIFICATIONS

D N PIVISUN

D other

2. 11 the applicent 13 3N LANCOTPOTIIEY ASSOCHIION OF 3 Iegd SATity Other than 3n mdividusl, partnership or

D 3 general parinershp

D 3 lmined perinershp

COFPOrstion, descrds in an Exhibil the nature Of the apphcant,

3. Comipiete if applicable, the foliowing certifcations:

(3 Applicsnt

cortifs that no

imited pawriner will be vwohNed n sy material ' respsct n 1ne

management OF OperanoA Of !N pProposed staton.

" No, applicant must complate Quashion 4 below wih re3pect 10 all Imited Darners activel
woived W the maedia 3cIvtgs Of the parinarship.

() Does »wy rwestment company (a3 Cefnes by 15 US.C. Section 80 8-3), msurance company, of

trust gepartment Of any bank have a0 3pprepated hoKING Of gresisr than 5% but eSS than 10%
of the outstending voles of the applicant?

H Yeos, spplicant certifies that the entny AOKING such Nierest exercises no nilence or control

over the

ppicant,

drectors Of the applcant.

drectly or ndrectl,

g has nO representatves wnong the officers »nd

g

-Yos DNo

~Exhibt No.

. 3 for~protit corporption

E:] » not~for-profit corporation

, Exhibk No.

!

)

Yo Dm

N/A

DM -No

Dva DNo

N/A

FCC 314 Page B
Sugust 1992



SECTION It - ASSIGNEE’S LEGAL QUALIFICATIONS (Page 2)

NOTE: The terms “sppliicant ang “Darties 10 this application™ sre defned in the nstruchions for Section I of s form. Complete

niormation ¥ 10 each “paty to INis apphestion® is requirsd. If the applicant conswers Nt 10 furnish compipte nformation

would DOSe I uNTeISONIDIE burden, it May request it ihe Comymission wanve T™he Strict termns of ths upwtmom With

sppropriste  justilication. :

4, List the applicant, and, i1 Oer than 3 Natwpl person, ns officers, oweciors, SIOCKAOIGErs and Dariners wih 3“"?0!»!0
interests. Use one cokmn for each ndwidual or entity, AMBCh additional pages if necessary. g

[}

Thead corefully = Iho nvubered itess betoe roler v Line navsbers in the Jollesing teble.]

3. Nwne and resigence of the 3pDiicam and, if appheadie, s NOTE: Ragio Appucants ONLY: Radio appicpnts nead nol
officers, diregrors, stockhoiders, or pariners (f Other Ihan respong 10 subparts 9, g h, of 1he mm insteddg,
ndividusl  3ISO  Show naMme, address Ind cizenship  of procesd g respond 1o Questons 5, 6 mq 7, Section 1
nptural person auIhOrZed 10 vole The sStock). List the below.
spplicant  {irst, officers nexi, then drectors  ang,
thergafter, rempinng Stockholders snd parmers. 0. Other exi3tng atirduisble  nterests n pnv Droadcast

$1alion, NCUGING the nature and sze of 3uUCH mierests.
b. Cizenshio, !

h. All other ownershp interests of 5% or mors (whether or

c. Office or cractorship hels, not attridutadbie), 38 well 33 aw corporate fpﬂicorsmp or

p grectorship, N broagcast, cadle, or neWIDIDer entities n
& Number Of ShM@S OF Nature Of PIFtRErShp INGrests. Ine SET markel o with overiagping SYNAE n the same
w—Rumber of votes DIO3ICST 3ervice, 25 oescribes in 47 LFR. Section

73.3555 ana 76801, wnciuding the nalure and sige of

{. Percentage of vOtes. such nterests Ind the positions held. \

Jo Nell Werlinger Don Werlinger
3138 Baybrgok Dr. 7819 Manassas Drive
e Corpus Christi, TX 78418 Austin, Texas 78745
b U.S. U.S.
e Board Chair President
m'\‘L- o
o.
1,000 0
e 1000 0
" 100% 0
9
See Exhibit: A - 1 See Exhibit A - 1
h See Exhibit: A - 1 See Exhibit: A - 1

FCC IV tPage @
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SECTION 11 - ASSIGNEE'S LEGAL QUALIFICATIONS (Pags 3)

RADIO APPLICANTS DN.Y NEED TO RESPOND TO QUESYIONS 5, 6 AND 7.

8.

Doos‘t'm spolicant, .Of #w porly 10 the 3pplcation, own, OF have an atributable iNerest n: (B any AM,
ExA or TV siation; of (D) & ddy newspaper v the sams markells) as the stationds) beng acqured?

"Does the IPplicant, OF aw party 10 the BPphCtion, broksr more than 1B percent of the broadcast hours

per week Of any AM or FM Sition in 3 market in which the pplicant, or paty 1o the application, has an

stiributable Nterest n vy AM or FM station’ See 47 CFR. Section 73.3855(3) lor defmniton of *ragi
market.”

It the answer to 5 or 6 s Yes, sst forth n an Exndit, name of party having wmierest; nauxe of the
interest; call l9tters and location of stations mwoNed; ana «Jentificstion of newspiper, where applicadbie,

Does the principal community service contour (predic1ec or measured B mv/m groundwave contowr for
AM; predicted 3.16 rw/m contowr for FM) of ary AM Or FM 313100 beinp acquwed Overap the procipat
communily  service contowr of:

(a) an AM or FM S13tion which 3 Oirectly or nditectly Ownad, ODerated or coniroliec by the 3pphcant or
vy Darty 10 the apphcaton; or

(b} an AM or FM s18110n 8t Which more than 15 parcent of The Broadgcsst tre per week is brokersd by
the applicant Or any party 10 the appheation?

i the answer to (a) or (D) is Yes, 90 yOou cerbify that the ownership nierests whch will result from

grant of the applicstion(s) comply with 47 CFR Section 73.3555(a), or that appropriste wanvers of that
$eCtion are heren sought?

i oYes, aach 3 separste Exhibit comaning e marke! InG sutence® nIOMaOn NCEsIINY 1O O8MON3ITEe
comphiange.

Note: With reference 10 the Radio Contour Overiso Rule of 47 CFR, Section 73,3558(3), the spplicam's
Exhion must ncivge: (0 8 map that clearly WKentiles, Dy ralevant coROWS, the OCRON sAd JOOOraphic
coverage of the mMarke! or markets invohed; (1) the number Of commercil AM and FM stations counted
3% baing 0 e rIrkel or Mrkets, INCILGING 3 ™MD 1KY Shows the Principal cormymunity comours of the
S1IONs  that Gefing the mMIrkel OF mMarkels ang Ithe DPrncipal coMmmMuUNly conours Of 8l conmmaercial
SIBHIONS MISISECING wWith The Prncids! comMunty ¢OMOUrs Of these $1ONS; (W) 107 markets with 1% or
more comvmercis! ragio SIONS, 3 cOmMbiNed Judience 3hiare Tgure, the LIS NC/Or SOUrCe msterist for
this lfigure, and the results nd quatificdtdn of ay CONMEIVNG UdIBNCs Survey OF alernative 3howing
vsed; ang (M the call leriers and 10CINIONS ©f 3N S1alONsS 1A the Marke! Or MIkels That e, Or ae
Proposed 1o de, COMMONY Owned, operated Or controlied, nchudng 3w AM or FM staton in the market

{or which the apphcant or vy party o the 3Ophcahion drokers mMore than 15 percent of That station's
DrOAICASt tMO DPer wWeek,

8. Does the sppheant, or sw party 10 the Wpheation, have:

(3) a petmon pending 10 Migrats 10 the expanded band (180%- 1705 kH2)?

(b) 3 permut OF license in either the existing band (535- 1680% wHz) or expanded bnd (1605- 1705 kH2)
that 58 hei8 n comdnation with the $taor(s) proposed 1o He 3oid?

If Yes, provide particulrs 88 an Exhibil,

O W
DY.: .No

L
L Exhidn No,

[N

)
|

[;:]YOS .No

d]"' B~

Dvu DNo

|

Exhidk  No,

i

[:]m -

[:;]m B

FCC 14 tPoge &)
August 1992



SECTION 3] ~ ASSIGNEE’S LEGAL QUALIFICATIONS (Page 4)

9. Dges the sppicant or dwy DIy 10 1his application have any nterest in of connsction with 8 broadcast
appiication pending before the FCC?

10, Mas The apphcam OF any Pty 10 this pplication had ny NIsres) in or connection with the followmng:

() an sppiieion which has Been Sismissed with prepdice by the Comrmisson?

{b) an appiicstion which has baen denwd by the Comynission?

(¢) 3 broadcast station, the HEense of which has been revoked’

(d) an apphcation v any Cormmission proceescing which left unresoived character issuss aganst the

applicant?

It the snswer 1o any Of the questions in 9 or Y0 13 Yes, 3tate n an Exhibit the following information;

B s

(1) Nane oOf party having intersst;

(2) Nature oOf interest or CORNSCION, gvMG JANeS;

(3) Call letters Of siations or fils nymber of -spplication of gockel; ang
(4) Location.

11. (3) Are srw Of the partws 10 this spplication reisied (33 husband, wife, father, mother, brother, 3ster,

SON Or diughter) aithar 10 63Ch OIher ©r to MANIIUIIS holdng nonatirdUidble interests of 5% or

more n the applcant?

(b) Does ey member of the rrmedite famiy (e, husband, wife, f3ther, moiner, Drother, Sister, son

or daughter) of sy Darly 10 i3 IPDhcanON have any NIErest n Of CONMMCTION with 3y Other
broadeast 313LON, pendng broadcast apphcation, nawspaper n the sane wed (ses 47 CF.R. Section
73.35558(ch) or, n the ¢ase Of 3 10lvISiOn SIANON appLCant Onl, & ¢ILI6 tolevision system in the
sane area (see 47 CFR, Secuon 78.501(»)?

it the answer 10 (2 or (b) aBOve is Ves, atlach as an Exhibn-a full disciosure CONCOrmING The persons
rwolved, their relationship, the nature NG extent of such wtarest Or conneclion, the fiw numper of
such application, and the locstion of Suth $12hoA Or proposed siation,

S~

12. (0 Do nowiduals or entites holging nonattrdutadie nterests of 5% or more n the applicant have an

sribytable ownership mterest Or corporate officersh or deectorshp wn 3 broddcast
nawspaper or CATY sy3tem in the sane srea’ (See mstruction B to Section It)

Stahion,

() Does any rember of the mymediate famiy (Le., husband, wife, Tather, mother, brother, sister, son

]

or davphter) of an ndividual holkdmng 8 nomptiributable mierest of 5% or more n 1he 2oplicant have
My NETES! M Or CONMICHION Wwith dry  Other Droadcast SidON, pendmg DBroddgcast applicetion,
newsIpIPer n the syme wep (30e 47 CTF.R, Secton 73.355%(c) or, v the case of 3 1elevision
S13ON IDPlicant Only, 3 cabie 1EMVISION Iystem n the some area (5ee 47 CF R Section 7850106

the aswer 10 () nd/or (D) above 5 Yes, attach 35 n Exhorr » full disclosure concerning the

persons invoived, ther reLIONIh, the NIUre NG extent of sSuch wnierest or conneclion, the file
nrumber of Such IDPUCITION, NG The OCINON Of SuCh S1aOn OF ProposIed S1ATON.

FCC 3% (Page O
Aygust 1992 -
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SECYION |1 ~ ASSIGNEE'S LEGAL QUALIFICATIONS (Pege §)

of the station(s) Do Provided by diens, foreign entites, SOMesNc eniiies COPIFOHRT Dy 3eAS, or
their agenis?

13, (2)- 5 Ihe BpplEant In violation Of the provisions of Secton 310 of the Communications Act of BEEE I
1934, a3 ¥ynended, ralating to nterests of atiens and forepn goveramonts? (See instruction € to :
Section 1D
(b) Will sy funds, credits or other finsncial assistance fOr the cONSIFUCLON, PUrChase Or OPeranon D] veo [~

¢
.~

¢ No.
if the snswaer 1o (D) sbove 13 Yes, dttach 33 an Exnibit 8 full disciosure concerning this 3ssisIance. E;xm" °_‘ .
H .
14, (3) Has an adverse (indng been mads ©OF an 30verse (inai acnoOn been 1ken by any court oOr mvos - No

aorministratve  bOdy waAh respect 10 the apphcant or partes 10 this appication in a gwil Of
crevndl procesding, drought under The provisions of any Bw reiated 10 the following: any feiony;
mass Macia reinted antilrust Or unfar competnion; fraudulent sistements 1O another Joverrymenty!
unit; oF discrminalion?

(b) Is there nOw PORIING N any court Of Jomunistratve LODy any proceeding nwoling any of the m Yes - No
matters referred 10 in (a) sbove’ .
~— i
It the snswer to (2) and/or (b) above 18 Yes, ach a8 an Exhidn 3 full disciosure GONCOrning the Exhibt No.
persons and matiers mvoied, mciuidnd In Gentdeaion of the court or admmgiraive body and the !
procesang (Oy Oaes and file numbers), a3 stmement of the f3c1s upon which the proceeding is or
w3s DIsed or the naturp of.the offense dleged or cofrminted, and 3 description of the currem
$1Us or disposinon Of the matter.
!

16, Arg there ay JOCUMEN|S, MSITUNMENTS, CONIFACTS Or uNGETSINDNGS relatng 10 Ownership or future m Yos - No
ownership rights (nciuding, DUt NOt  lIMied 10, NON~voINg SIOCK  Mierests, beneficial s10¢k
OWNMIFSAD mMierests, OPLION, wirrnts, dedentures)’ :

Exhibr No.
If Yes, provide particulars n an Exhoit. ;

16. Do cocuments, mstruments, IQreemMents or unders1anongs for the plage. of s1ock of a corporate Yes D No .
pphcInt, a8 securty for 10ans or cONTICIUMl performance, provide That (3) vobing rights will reman Doss Not Apply
with the spplicent, even n the event of defaull On the obIYslON; (B) M the event of defaylt, there

Wil ba either 3 privite or public 33l ©f the stock; and (c) pror 10 the exetcise of stockhokier
rights by the ourchaser st such sale, the prior consent of the Cormmission (pursuant to 47 USC.

Section 310Xa) will be obtaned?
L

It No, antach as an Exhibit » full exphnaton, Exhibe No,
§
i

'
'
|
'
i
i
1
)
|
!
|
i
1
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SECTION 111 - ASSIGNEE’S FINANCIAL QUALIFICATIONS

The applicant certifies that sufficient net tquid assers are on hand or 3re available from cormitted re- E{] Yes E] Na
sources 10 consuTmmate the (ransaction and operate the facilities for three months,

SECTION IV -~ ASSIGNEE’S PROGRAM SERVICE STATEMENTY

Attach -as an Exhipd a brief description,  narrative form, ol tha planned programming service ralating to Exhib§ No.
the issuss of public concern facing the proposed service area.

SECTION V -~ ASSIGNEE'S EQUAL EMPLOYMENT OPPORTUNITY PROGRAM
Does the applicant propose 1o employ Tvo or mare fulllime ermployeas? D \ (3 [E No

If the answar is Yes, the applicant must incluyde an EED program called for in the saparate Mode! EED Program Report (FCC
Forrn 396 -Al,

SECTION VI ~ CERTIFICATION
Part 1 - Assignor

1. Has or will the assignor compl wilh 1he public notice requiremsnt of 47 CF.R. Section 73.3580? Yes D No

2. By chacking Yes, the applicant certifies that, w the cass of an individual applicant, he or she is not Yeg D No
suwject to a denial of federal benafits that weiudes FCC benefits pursuant (o Section 5301 of the
Anti-Drug Abuse Act 6! 1988, 21 USC, Secuon BBZ, or, in the case of a nun-individual applicant
(e.g., corporation, pactnership or other unncorporated assaciation), no party to the application s
subject 10 a danial of federal banafits that inciudes FCC benefits pursuant to that section. For the
dafinition of a "party” for these purposes, soe 47 CF.R. Section 1.2002(b).

Tha ASSIGNOR acknowiedges that all its siatements made v this application and attached exhibits are considared materiat
reprosoniations, and that alt of its oxhibils ara 2 materal part hereof and are incorporated herein,

The ASSIGNOR represents that this apphcation s not filed by it for the purpose of impeding, obstructing, or delsying
dotermination an any other application with which it may be in conflict,

in aceardance with 47 CFR, Saction 1.85, the ASSIGNOR has a conlinuing obligation 10 advise the Commission, through
o onendments, of any substantial and signifcant changes m tha information furnished.

WILLFUL FALSE STATEMENTS MADE ON THIS FORM ARE PUNISHABLE BY FINE AND/OR IMPRISONMENT
{US. CODE, TITLE 18, SECTION 1001, AND/OR REVOCATION OF ANY STATION LICENSE OR CONSTRUCTION PERMIT
(U.S. CODE, TITLE 47, SECTION 312(al1), AND/OR FORFEITURE {(U.8. CODE, TITLE 47, SECTION 803).

f cartify that the ASSIONQR'S statemonts in 1his application are trus, complete, and correct 10 the best of my knowisdgs
and bolief, and are made in good faith,

Name of Assighor Signature

Landrum Enterprises, Inc. W"M—
Title Date

President Bt By |5 /25

FCC 314 (Page B
Auqust W82



SECTION Vi = CERTIFICATION (Page 2)

Il

Part Il ~ Asslignee

Dy checking Yes, 1he IDDHCINT cortifws hat, n the €Ise Of I nowvigudl IPPICINT, he Or She is noO! - mD No
subject 10 8 denal Of federal penefits that mciudes FCC benelils pursuant 16 Section $301 of 1he

anti=Drug Abuse Act of 1988, 21 US.C. Secton 882, or, n the case of 3 non~indwidusl Bpphcant

(o,g., corporauon. parinarship Or O!her UAINCOrporated 3ISSOCIBtION), NO Parly 10 the apphcation 3 subjec!

10 a denml of federal penefiis that mciudes FCC bensfius pursuant 10 that sechion. For the defintion

of s “party’ {or thase purposes, 1se 47 CFR, Section 1.2002(b).

Tne ASSIGNEE nersby wavas any ciasn 10 the use Of any Darttuldr frequency as agnnst the teguiatory powst of the Unied
States Decayse Of the previous use Of the same, whether Oy LCense OF OTherwise, and requests an aumonnl-o

n accorgInce
with this apphedtion. (See Secron 304 of the Communications Act of 1934, as amended)

The ASSIGNEE scknowledges that all its siatemenis made »n 1his pplcation ang atiached exhidds ore consmroa matert
toDreseNIBHIONS, NG that 3l 5 exhDUS e 2 materisl Part Rerso! ING 314 WMCOrporsted herein,

The ASSIGNEE represants It this applicaton s not fied by # i \

for the purpose of mpeang, obsirucling or delying
stermination On any Other appheanon with which it may be n conlhet, !
R

In accordsnce wih 47 CF.R. Section 1.65, 1ne ASSIGNEE nas 2 contnung obligstion to 3dvise the Corymission, through
amendrmants, of sny Substantisl and SOMICINT changes n the nformation furnished,

WILLFUL FALSE STATEMENTS MADE ON THIS FORM ARE PUNISHABLE BY FINE AND/OR IMPRISONMENT X
(LS. CODE, TITLE 18, SECTION 1001, AND/OR REVOCATION OF ANY STATION LICENSE OF CONSTRUCTION PERMIT
(Us. CODE, TITLE 47, SECTION 312X 1)), AND/OR FORFE(TURE (US. CODE, TITLE 47, ‘ECTCON'JOS,.

1 corufy that 1he ASSBNEE‘S SIAMENTS M this J0DHCANHON BTE trus, tOMDIRTE, and coOrrect 1o the best of My knowloogo
ang betief, 3nd are made n good fath.

Nane of Assignee Sgnatute

\T" Chameleon Radio Corporation /Q«, M
Tiie

Date

President

February ,1995

FCC NOTICE YO INUIVIDUALS REQUIRED BY THE PRIVACY ACT AND THE PAPERWORK REDUCTION (ACT
The soliciHahon Of personal mformanon requested RS apDICIHON 15 hOred by the Communcations Acl of 1834, s
anended. The COmmMIBIBOn will yse 1his MOMMINON 10 Oetermne whether orant of This application 15 » the public intersst. in

reachmg thal deterninauon, oF fOr w enforcemen! pwpO3es, ! may DECOME Necessary to refar personal information contemed

o this  form 10 3NOTher QOVErNMENnt 33enty. W 000N, 3t nformauon Orovioed » this form will be viilgdle for public

nspection. If nformation requestsd on the form 3 not provided, processng of the pphcation may be delaysd oOr the ppiketion
may D returnsd without 3CHON pursydnt 1o the ComMSION's rules, Your response 13 requred 10 Obtan the requsted authority,

|

THE FOREGOING NOTICE I3 REQUIRED BY THE PHRIVACY ACT OF 1974, PL. 95~-579, DECEMBER 21, 1974, 5‘ U.S.C. BB2(eX3)
"AND THE PAPERWORK REDUCTION ACT, PL. 98-811, DECEMBER 11, 1980, 44 US.C. 3807,

FCC 314 Page @



EXHIBIT NO.1

Attached is a copy of the current agreement between the
parties.



Jjohn W. Saunders

ITWS o

& Acquisitions

(713) 444-4477
Suite 100
17101 Kuykendahl Road

Houston, Texas 77068
AGREEMENT

CHAMELEON RADIO CORPORATION, 10865 Rockley Road, Houston, Texas 77099, a
Texas company yet to be formed ("Buyer”), hereby offers to purchase all
of the broadcast assets useful in the operation of KIOX-AM radio station
licensed to Bay City, Texas (*Station®) from Landrum Enterprises, Inc.,
1905 West Loop, E! Campo, Texas 77437 (*Seller"). The assets which are
the subject of this Agreement include, but are not limited to, the
building located at the transmitter/studio site and all broadcast assets -
and equipment including all studio and transmitting equipment related to
KI0OX-AM. Assets which are specifically excliuded from this Agreement are
cash in the bank and accounts receivable, any real property, and all
broadcast assets and equipment Including all studio and transmitting
equipment related to KIOX-FM. The basic financial terms and conditions
of the offer along with other particulars, which shall be more
specifically contained in an Asset Purchase Agreement, are as follows:

1. CONSIDERATION

1.1 Purchase Price. The purchase price for the assets is ONE
HUNDRED AND FIFTY THOUSAND AND NG/100 DOLLARS ($150,000.00) payable as
follows:

$ 10,000.00 Earnest money to be placed in escrow by Buyer
with John W. Saunders, Media Broker, Houston,

Texas commensurate with the execution of this
Agreement.

15,000.00 Additional escrow deposit commensurate with the
filing of the application to transfer the
license with the Federal Communications
Commission ("FCC").

25,000.00 Cash at closing.

100,000.00 Note payable to Seller secured by all assets
purchased. Terms - Two (2) year note payable in
two (2) equal annual instaliments of fifty
thousand dollars ($50,000) each plus interest on
the unpaid balance at one percent (i1%) above the
prime interest rate, adjusted quarterly, as
quoted by Texas Commerce Bank, Houston, Texas.
In no event will total interest payable under
this note exceed twelve percent (12%) per annum.

$150,000.00 Total purchase price.

e o e - e s g .
P



1.2 Earnest Mopey. In consideration of the earnest money
recelved, Seller agrees to remove Station from the market and agrees not
to solicit other buyers or offers for Station. Earnest money will be

deposited in an interest bearing account and accrue interest for the
benefit of Buyer.

1.3 HNote Prepavment. Buyer has the option at any time to prepay

the note principal, or any portion remalning outstanding thereof,
without penalty.

1.4 Cash Price. Buyer has the option, at closing, to pay a total
purchase price of ONE HUNDRED AND THIRTY-FIVE THOUSAND AND NO/100
DOLLARS ($135,000.00) in cash for Station.

2. FEES

Seiler and Buyer shall each pay their own respective legal,
accounting, and other related professional fees. Buyer and Seller shall
equally share the cost of the FCC filing fee. Seller, by separate
written agreement, shall be responsible for the commission due John W.
Saunders, Media Broker, Houston, Texas arising out of this transaction.

3. CONDITIONS

The offer shall be subject to and contingent upon the occurrence
of the following:

3.1 PFCC Consent. The consent of the FCC to the assignment of the
license of Statlon from Seller to Buyer must be granted. Should this
consent not be granted, Buyer is entitled to the return of the earnest
money deposit plus accrued interest.

3.2 Asmset Purchase Agreement. An Asset Purchase Agreement must
be executed and filed with the FCC within twenty (20) calendar days of
the date on which Seller accepts and signs this Agreement. The Asset
Purchase Agreement, setting forth the terms and conditlions of purchase,
would supercede all prior agreements. It would also contain provisions
appropriate for a radio station asset purchase transaction, including
appropriate representations, warranties, covenants, conditions of
closing and Indemnification agreements. Seller will deliver a first
draft of a definitive purchase agreement to Buyer within ten (10)
calendar days of the date this offer Is countersigned on behalf of
Seller. If the Asset Purchase Agreement has not been approved by both
parties within twenty (20) calendar days after both parties have signed
this Agreement, then this Agreement shall terminate. Any earnest money
on deposit shall be returned to the Buyer and neither party shall have
any obligation to the other under this Agreement.

3.3 FCC Compliance. Station must be operating in compliance with
all FCC rules and regulations at time of closing.

-2 -



3.4 Lljeng. At closing, Buyer must receive all asgsets free and
clear of any llens.

3.5 Eaulpment. All broadcast asgets and equipment Including all

studio and tranamlitting equipment of Station must be operating and in
good condition at time of closing.

3.6 pAsset List. Seller will provide to Buyer a list of speciflc
assets to be conveyed at closing. This 1ist must be agreed to by Buyer

and will become an exhibit to the Agset Purchase Agreement (3.2 above)
to be filed with the FCC.

4. OTHER

4.1 Closing. Closing shall occur within ten (10) calendar days
following the date on which the FCC consent to the assignment of the
station license for the Statlon shall have become a “*Final Order", or as
may be set by mutual agreement of Buyer and Seller.

4.2 Explration. If Seller falls to accept the offer contained In

this Agreement by 5:00 p.m. Tuesday, February 14, 1995 then Buyer may
declare this offer null and vold.

OFFERED, AGREED TO AND APPROVED BY BUYER:

CHAMELEON RADIO CORPORATION

Its President ////"‘

Date: é/'bé“@% ?) /775/

By:

v

ACCEPTED, AGREED TO AND APPROVED BY SELLER SUBJECT
TO ALL CONDITIONS RECITED HEREIN ABOVE:

LANDRUM ENTERPRISES, INC.

By:

ts Presldent

Date: 75 v’ /};./.995//



BXHIBIT 2

Landrum Enterprises, Inc. is the licensee of KIOX-FM, El
Campo, Texas.



CHAMELEON RADIO CORPORATION

~ SEEKS ASSIGNMENT OF RADIO STATION KIOX
AT BAY CITY, TEXAS

1270 kHz, 1 kw, U, DA-N

EXHIBIT: A-1

In response to Questions: 4(g), 4(h), 9, and 11(a), the applicant offers the following response:

Applicant Jo Nell Werlinger (Board Chairperson) and Don Werlinger (President) of
Chameleon Radio Corporation are mother and son, respectively.

Jo Nell Werlinger is sole stockholder and board chair of KENR Management Company, Inc.
KENR Management Company, Inc. brokers 100% of the program time of radio station KENR
AM (1070 kHz, 10 kw-D, 5 kw-N, U, DA-2) at Houston, Texas. The Time Brokerage

Agreement with KENR licensee Susquehanna Radio Corp. will expire as of midnight, March
3,1995.

Jo Nell Werlinger is wife of Alfred Werlinger. Alfred Werlinger holds 10% of the stock of

KHYM, Incorporated, licensee of radio station KHYM (1060 kHz, 10 kw, ND-D) at Gilmer,
Texas.

Don Werlinger is president of, but holds no ownership interest in. KHYM, Inc., licensee of
radio station KHYM at Gilmer, Texas, and is president of, but holds no ownership interest in

KENR Management Company, Inc. which brokers time on radio station KENR at Houston,
Texas as described above.

Don Werlinger is the father, and Joe Nell Werlinger is the maternal grandmother of Kelly
Diane Werlinger. Kelly Diane Werlinger holds 80% of the stock of KHYM, Incorporated,
licensee of radio station KHYM, at Gilmer, Texas

Radio Station KHYM currently has pending before the Federal Communications Commission

a minor change application to make a transmitter site operated under STA its permanent
transmitter location.

None of the individuals listed above, nor any person related to them have any attributable
interest in any other broadcast, cable, television, or newspaper interests.

Exhibit Prepared by: W

/




EXHIBIT 3

'CHAMELEON RADIO CORPORATION

" SEEKS ASSIGNMENT OF RADIO STATION KIOX
AT BAY CITY, TEXAS

1270 kHz, 1 kw, U, DA-N

PROGRAM SERVICE STATEMENT

The applicant for assignment will program a mass appeal general format on KIOX AM
including a number of talk programs designed to encourage participation from the public at
large regarding topics of national, regional, and local interest.

The applicant will make available public service and public affairs program time to individuals

and groups in the community wishing to promote events and gatherings of interest to the
community.

Through its coverage of news events in the community, the applicant will seek to inform the

public of the facts regarding events of significance within the community of license and the
surrounding area.

Exhibit Prepared by:



